| 6773 ~@

oCT 191072 il 2¢ AM

aneatr AHMEATONT AINAAIOAINSS

COLLATERAL ASSIGNMENT OF LEASE
Dated as of July 17, 1972
betweeh
THEODORE L, DALEIDEN, Trustee
and
JAMES M, ROBERTSON, Trustee
- and

MODERN WOODMEN OF AMERICA

EXECUTED IN /2. COUNTERPARES OF -
WHICH THIS IS COUNTERPART No. &




COLLATERAL ASSIGNMENT OF LEASE dated as of July 17,

1972| (hereinafter called Assignment), by and between THEODORE
L., DALEIDEN and JAMES M, ROBERTSON, as Trustees urider the
Trusit Agreement dated as of the date hereof with INDUSTRIAL
NATIONAL BANK OF RHODE ISLAND, as Beneficiary (sald Trustees
hereinafter called the Owner) and MODERN WOODMEN OF AMERICA
(hereinafter called the Vendor).,

WHEREAS, the Owner has entered into a Conditional Sale

Agreement dated as of the date hereof (hereinafter called the
Conditional Sale Agreement) with the Vendor providing for the
sale to the Owner of the security title to the units of rail-
road| equipment (hereinafter called the Units) described in
Schedule A to the Conditional Sale Agreement;

WHEREAS, the Owner and MANUFACTURERS RAILWAY COMPANY

(hereinafter called the Lessee) have entered into a ILease of
Railrnad Equipment dated as of the date hereof (hereinafter
called the lLease), providing for the leasing by the Owner to

the

Tessee of the Units; and

WHEREAS, in order to provide security for obligations

of the Owner under the Conditional Sale Agreement and as an
inducement to the Vendor to invest in the Conditional Sale
Indeptedness (as that term is defined in the Conditional Sale

Agree

ment), the Owner has agreed to assign for security pur-

pose@ its rights in, to and under the lLease to the Vendor.

NOW, THEREFORE, in consideration of the premises and

of the payments to be made and ine covenants hereinafter men-
‘tioned to be kept and performed, the parties hereto agree as
follows:

the

1. Subject to the provizions of paragraph 13 hereof,
Owner hereby assigns, transfers and sets over unto the

Vendor, as collateral security for the payment and performance
of the Owner's obligations under the Conditional Sale Agree-
ment, all the Owner's right, title and interest as Iessor
under the Lease, including, without limitation, the immediate
right to receive and collect all rentals, profits and other




sums payable to or receivable by the Owner from the Lessee
under or pursuant to the provisions of the Lease, whether
as|rent, casualty payment, indemnity, liquildated damages,

or |otherwlse (such moneys being hereinafter called the Pay-
ments), and the right to make all wailvers and agreements,
to|give all notices, consents and releases, to take all action
upon the happening of an Event of Default specified in the
Lease, and to do any and all other things whatsoever which

the Owner, as Lessor, is or may become entitled to do under
the Lease. In furtherance of the foregoing assignment, the
Owner hereby irrevocably authorizes and empowers the Vendor

in its own name, or the name of its nominee, or in the name

of | the Owner or as its attorney, to ask, demand, sue for,
collect and receive any and all sums to which the Owner 1is .
or)may become entitled under the Lease, and to enforce com-
pliance by the Lessee with all the terms and provisions thereof,

As agent for the Vendor, the Owner agrees to accept
any Payments made by the Lessee and to hold and disburse the
Payments in accordance with the instructions of t.< Tindor,
and in the absence of any such instructions, as 1s necessary
to) satisfy the obligations of the Owner. under tthe Conditional
Sale Agreement,

2. This Assignment is executed only as security and,
therefore, the execution and delivery of this Assignment

shall not subject the Vendor to, or transfer, or pass, or in
any way affect or modify the liability of the Owner under

the Lease, it being understood and agreed that notwithstanding
this Assignment or any subsequent assignment, all obligations
of| the Owner to the Lessee shall be and remain enforceable by
"the Lessee, its successors and assigns, againsi, and only -
against, the Owner or persons other than the Vendor.

‘3. To protect the security afforded by this Ass1gnment
thie Owner agrees as follows:

(a) The Owner will faithfully abide by,
perform and discharge each and every obligation,
covenant and agreement which the Lease provides
are to be performed by the Owner; without the
written consent of the Vendor, the Owner will
not anticipate the rents under the Lease or wailve,
excuse, condone, forgive or in any manner release

.




or discharge the Lessee thereunder of c¢r from the
obligations, covenants, conditions and agreements
to be performed by the Lessee, including, without
limitation, the obligation to pay the rents in the
manner and at the time and place specified thereln
or enter into any agreement amending, modifying or
- terminating the Lease, and the Owner agrees that
any amendment, modification or termination thereof
~without such consent shall be void. '

(b) At the Owner's sole cost and expense, the
Ouner will appear in and defend every action or
proceeding arising under, growing out of or in any
manner connected with the obligations, duties or
liabilitiles of the Owner under the Lease.

(c) Shcould the Owner fail to make any payment
or to do any act which this Assignment requires the
Ovwner to make or do, then the Vendor, but without
obligation so to do. after first making written
demand upon the Owner and affording the Owner a
reasonable period of time within which to make such
payment or do such act, but without releasing the
Owner from any obligation hereunder, may make or

. do the same in such manner and to such extent as the
Vendor may deem necessary to protect the security
hereof, including specifically, without limiting its
“general powers, the right to appear in and defend

" any action or proceeding purporting to affect the
security hereof and the rights or powers of the
Vendor, and also the right to perform and discharge
each and every obllgation, covenant and agreement
of the Owner contained in the Lease; and in exer-
‘clsing any such powers, the Vendor may pay necessary

- costs and expenses, employ counsel and incur and pay
reasonable attorneys! fees, and the Owner will reim~
burse the Vendor for such costs, expenses anc fees
with interest at 9-1/2% per annum.

- L, The Owner does hereby constitute the Vendor the
Owner's true and lawful attorney, irrevocably, with full power
- (in the name of the Owner, or otherwise), to ask, require,




demand, receive, compound and give acquittance for any and all
Payments due and to become due under or arising out of the
Lease to which the Owner 1is or may become entitled, to enforce
compliance by the Lecsee with all the terms -and provisions of

- the Lease, to endorse any checks or other instruments or orders
in connectlon therewith and to file any claims or take any
action or institute any proceedings which to the Vendor may
seem to be necessary or advisable in the premises.'

5. Upon the full discharge and satisfaction of all the
Owner's obligations under the Conditlonal Sale Agreement, this
»Asslgnment and all rights herein assigned to the Vendor shall
terminate, and all estate, right, title and interest of the
Vendor in and to the Lease shall revert to the Owner.

6. The Owner represents and warrants that (a) the ex-
ecution and delivery by the Owner of the Lease, this Assignment
and the Conditional Sale Agreement have each been duly authorized,
and the Lease, this Assignment and the Conditional Sale Agree--
ment are and will remain the valid and binding obligations of
the Owner in accordance wi:i!. “heir terms, (b) the Owner has not
executed any other assignment of the Lease and the Vendor's
right to receive all payments under the Lease is and will con-
tinue to be free and clear of any and all liens, agreements,
security interests or other encumbrances, (c) notwithstanding
thlS Assignment, the Owner will conform and comply with each
and all of the covenants and conditions in the Lease and the
Conditional Sale Agreement set forth to be complied with by
it] (d) to the knowledge of the Owner, it has performed all
obligations on its part to be performed under the Lease and
the Conditional Sale Agreement on or prior to the date hereof
and (e) the Lease and the Conditional Sale Agreement are in
full force and effect and have not been canceled and to the
knowledge of the Owner there has not occurred on or prior to
the date hereof any Event of Default under the Lease or any
event of default under the Conditional Sale Agreement or any
evenn which with notice and/or lapse of time would constitute
suoh an Event of Default or event of default.,

If an event of default under the Conditional Sale Agree-
ment shall occur and be continuing, the Vendor may declare all




sums secured hereby 1mmediately due and payable and may at
1tq option without notice and without regard to the adequacy
of (the security of the sums hereby secured, either in person
or by an agent with or without bringing any action or pro-
ceeding or by a receiver to be appointed by 4 court, take
possession of and operate the Units or any part thereof in
acgordance with the terms of the Conditional Sesle Agreement
and {0 any acts which the Vendor deems proper to protect

the security hereof, elther with or without taking possession
of | the Units The taking possession of the Units and the
taking of any action permitted as aforesaid shall not cure
or|waive any default or waive, modify or affect any default
hereunder or under the Lease or invalidate any act done here-
under. :

_ 7. The Owner covenants and agrees with the Vendor that
,1n any sult, proceeding or actlon brought by the Vendor, as
as§ignee of the Owner's right, title and interest under the
Lease for any installment of, or interest on, any rental or
ouhez sum owing thereunder, or to enforce any provisions of
thF Lease, the Ovner will save. indemnify and keep the Vendor
harmless from and against all expense, loss or damage suf- -
fered by reason of any defense, setoff, counterclaim or re-
coupment whatsocever of the Lessee, or its successors, arising
out of a breach by the Owner of any obligation under the

Lease or arising out of any other indebtedness or liability
at| any time owing to the Lessee or its successors from the
‘Oowner. Any and all such obligations of the Owner shall be

and remain enforceable against and only agains® the Owner and
shall not be enforceable against the Vendor or any parties in
whbm any of the rights of the Owner under the l.ease shall vest

!
by reason of successive assignments or transfers,

8. The Owner will from time to time, do and perform
any other act and will executp, acknowledge, deliver and file,
re@ister, deposit and record -(and will refile, re-register,
re~record or redeposit whenever required) any and all further
1nstruments required by law or reasonably requested by the
Vendor in order to confirm or further assure the interests

of, the Vendor hereunder.

9. The Vendor may assign all or any of the rights
assigned to it hereby or arising under the Lease, including,




with
or ¢t
such

out limitation, the right to receive any paym@nts due
0 become due. In the event of any such assignment, any.
subsequent or successive assignee or assigness shall,

to the extent of such assignment. enjoy all the rights and

priv
Vend

ileges and be subject to all the obligations of the
or hereunder.

10. This Assignment shall be governed by the laws

of the State of Rhode Island, but the parties shall be entltled

to a
Comm

rece
unde]
1701
Inve
shall

11 rights conferred by Section 20c of the Interstate

arce Act.

11. The Owner shall cause copies of all notices
ived in connection with the Lease and all payments here-
r to te promptly delivered or made to the Vendor at -

First Avenue, Rock Island, Illinois 61201, Attention:
stment Department, or at such other address as the Vendor

1 designate.

12. The Owner will promptly cause this Assignment

|to pe filed and recorded in accordance with Section 20 of

the

tion
the

Tease,

13. Anything herein or in the Iease or in the Condi- :
2.1 Sale Agreement contained to the contrary notwithstanding, -
Vendor for itself and its successors and assigns, herebdy

agregs with the Owner and its successors and assigns, that the
VendPr will not, so long as no Event of Default under trz ILease
or event of default under the Conditional Sale Agreement has
occurred and is then continuing, exercise or enforce, or

seek

to exercise or enforce, or avail itself of, any of the

rights, powers, privileges, authorizations or benecfits

assig
Assi

oned and transferred by the Owner to the Vendor by this
vnment
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IN WITNESS WHEREOF, the parties hereto have caused
Collateral Assignment of lIease to be duly executed all
f the date first above written.

ST

L holis AL, Trustee
S>¢h~¢<L’6? Theodore L., Daleiden

ATTEST ¢
| Corpen 2 oo oz ., Trustee
N f? ﬁé;ﬁli James M, Robertson
MODERN WOODMEN OF AMERICA
By g}i géé g 2%%222
¥iee esident '
| [CORPORATE SZAL] -
| ATTEST :
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